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February 12,2013

Via FEDEX

Cyntlua Brown

Surface Tianspoitation Board
395 E Street. SW
Washington. DC 20424

Re.  Massachuseus Bay Transportation Authority

Dear Ms Brown:

Iinclosed please lind a copy ol a Lease Agreement (the “Agreement™) filed wath your
oltice on December 30, 1987, Recordation No. 5436. The equipment related 1o this Agreement
has been released. Please arrange 1o record a release ol hen relating to this Agreement. [ a
enclosing a check in the amount ol $42.00 10 cover the cost lor the release.

II" you 1equire any additional information. please feel free o contact me.

VeryArfly yours,

1 AL My

Enclosure
COMMONWEALTIH OF MASSACHUSETTS
Suilulk. »s .
On this Q__u'_ L‘r. of Febuuary. 2013, before me, the undersigned notary publhe. personally

appenred Colleen A Mwiphy, proved 10 me through satisfactory evidence ol identificanon which was
Massachuseus Driver's License, (o be the person whose name is signed on the preceding document and

ucknowledged to me thin she s<nct| n‘volxmnly tor s stated purpose,
$ =N F R e "'f--\-{l—)v‘_>d ,1,1_4.(__(

) JACQUELYN A CANNATA

Ll

Notary Public ' Noyfry I(Jhlu. -
s> Commonwe.iti 1 Massachusens b My commission expires  (fQ€/43
: - My co'nmlss oll rx"ﬂ'l‘ J“qa '!H 20‘3

Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C.
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MASSACHUSETTS BAY TRANSPORTATION AUTHOR!TY e ™
Ten Park Flaza 13 e
Boston, MA 02116
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Decemoer 30, 1987 musﬂ&fﬂg%l]ﬂ
l 5435 Ko,
. vy, LI B ]
. o LN QEC...° ks
Ms. Noreta R. McGee. Seccetary ~ - ° il e .'..:1.“" .
Interstacte Commerce Comm1ssg93"_ . » [T -
Twelfth Stree: and Const:tusiohRvelnte tafowi -1  « 1. oL - =

Washington, D.C. 20423

Pear Secretary.

I have enclosed an original! arnd one counterpart of cthe
documents described below to be recorded pursuant to Sec::ion
11303 of Titv.e 49 of the U.S Code.

The documents (the "Documents”) are:

{a)} Lease Agreement, dazed as of December 29. 1987, a
Primary document: and

{b) Lease Supplement No. 1, dated as of December 30. 1987,
& Secondary documenct.

The Primary document to vhich this f:ling is related 1s the
Lease Agreement referred o above, for wvhich no recordation
number has yet been issued.

The names and addresses of the partles vo the Documents ase
as follows"

Lessee:

Massachusetts Bay Transportazion Authoricy
Ten Park Plaza

Boston, MA 02116

Attention: Treasurer-Controller

« =, "ugH
I

IvE b

Lessor:

The Connecticut Nat:onal Bank,
as owner trustee under the
Owner Trus: Agreement,
dated as of Dece—oer 29, 1987
777 Mal1n Street
Harcfozd, CT 06115 i
ATtentien Corporatze Trust Adminiszration

n, "
I
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Ms Noreta R. McGee, Secre:ary
Decembe:z 30, 1987
Pace 2

A description of the ecuipmen:t covered by zhe Documents
follows:

40 push-pull comruzer coaches manufactured by
Bombardier In (the "Manufac:zurer”) pursu-
ant to the Agreement, dated February 25§,
1987, as amernded, be:zween zhe Manufacturer
ard Massachusetts 3ay Transportation Author-
ity ("MBTA") and :dencified by MBTA vehicle
ident:f:cation rumbers (and AAR des:gnations)
330 through 389, :nclus:v

A fee of $20.00 15 enclosed. Please return the original
and any extra cop:es not reeded by the Commiss:on for recorda-
tion to Goodwin. Procter & Hoar, Exchange Place, Boston, MA
02109, Attention: F. Beirne lovely. Jr., Esg

A short summary of the Documents to appear in the index
follows:

(a) Pr:mary Document Lease Agreement between The
Connecticut Nat:onal Bank, as owner trustee under the
Owner Trust Agreemen:, dated as of December 29, 1987,
777 Main Street, Hartford, CT 06115, as owner-lessor,
and Massachusetts—Bay Transportation Authoracy. Ten
Park Plaza, Boston, MA 02216, as lessee, dated as of
December 29, 1987, covering up to 40 push-pull
commuter coaches manufactuzed by 3ombardier Inc., and

(b) Secondary Document Lease Supplement No. 1, begween
The Connecticut National Bank, as owner trustee under

the Owner Trust Agreement, dated as of December 29,
1987, 777 Ma:n Streez, Hartford, CT 06115, as
owner-lessor. and Massachuseits Bay Transportation
Authority. Ten Park ?laza, Boston. MA 02116, as
lessee, dated as of December 30, 1987, cover:ng 40
such push-pull commuter coaches constituting the
equipment covered by cthe Documents described apove

Th:s filing is being macde for precautionary pucposes only
and to make the Cransacr:on a Matter Of QLb‘ic recorc. Th:

filing should not be conszrued as ev:idence of the :nten: of anyv

of the parsies to eénter irto any transact:on other than tna: ef
2 _zrue lease.
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Ms. Noreta R McGee. Secretary

December 30, 1987
Page 3

A shor: summacy of the sransact:on of which The Documencs
are a part follows,

The Documents have been entered :nto 1n con-
nection with the ieveraged lease financing of
certaln push-pull commuter coaches as con-
vemplated by the Paczicipazion Agreement.
dated as of December 29, 1987, among Massa-
chusetts Bay Transporration Authority (the
"Lessee’). The Connect:cut National Bank, as
owner trustee under -he Owner Trust Agreement
dated as of December 29. 1987 (the “Lessor”),
The Connect:cut National 3ank., in its
individual capacity, NEMLC Leasing Associates
No. 3 (the "Original Owner Participant').
AEtna Life Insurance Company {the "“Or:ginal
Noteholder®) and Wilmincteon Trust Company. as
Indenture Trustee (zhe “Indenture Trustee”)
Under such transaction, the Lessor will lease
up to 40 such push-pull commuter ccaches to
the Lessee pursuait to the iease, and the
Lessor will borrow certain moneys from che
Or:g:inal Noteholder Such borrowings will be
evidenced by Notes :ssued and secured
pursuant to the Trust Indenture and Security
Agreement. dated as of December 29, 1987,
bectween the Lessor and the Indenture

Trustee The initial holiders of the Notes :s
the Original Noteholder.

The names and addresses of the other parties to such
transaction are:

Original Noteholders:

AEtna L:fe Insurance Company

CityPlace

Hartford, CT 06156

Attention: Bond Investment Department YFC4

Indenture Trus:tee:

Wilm:ngton Trust Company

Rodney Square Nerth

Wilmingcton, DE 19890

Atzent:on: Corporate Trust Adminmistration
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¥s Noreta R. McGee, Secretary
Decerder 30, 1987
Page 4

Qriginal Ownerz Particlpanz,

NEMLC Leasing Associates No. 3
28 State Street
Boston, MA 02109
ttention: Vice Pres:dent - Adm:nhistration

Please acknowledge receipt of this letter of ctransmittal
and :ts enclosures by appropriactely stamping che enclosed copy
of zhis letter and by returning 1t to Mr. Lovely in the
addressed envelope enclosed for your conven.ence

Very truly yours,

Massachusetts Bay
Transportation Authority

By

ame; YGregoMA C. Flynn
Title. Deputy General
Counsel

Enclosures. Lease (with Exhibits and Schedule) - Original and
Notarized Copy
~ease Supplement (with Annex 1) - Original
and Notarized Copy
Transmittal Letter (Copy)
Check ($20.00)
Return Envelope (Postage Prepaid)

V§-1047/d
12/29/87



T

-"rl
'

S

=3 T
atm W Ry

W A G

ALY

T ~ot v

Nt AN e wem Tar b anen

Lease u

All richr, title and :nzeres:t in and zo thi:s Zease
aczeenen: and zhe £ g% covered hezeby on the darz of The
Connecticut Natipnai 3ank. as .essor., have teen assiares To and
are Subjlect to a security interzest 1n favor of Wilminaron Trus:
Companv, as ndenzure Trus=tee. under the Trus: Indenture aa
Sectr:tv Agregement, dated as of December 29, 1987 (as suca
Trust ‘ndenture and Secur:ty Agreement mav be amenced or
supp.emented as perm:itted therebv), for the benef:: of the
Noteno.ders referred to in such Trust Indenture and Securi:
Agreenment. This .ease Acreement has been executed ir several
counterparts. Only the oriainal counterpary contalns -he
rece:pt therefor executed bv Wiilminqton Trust Companv, as
Indenzure Trusteg., Mortgagee, on the signature pade thereof

A WP RDARAN S LTk & 0 2,

X g
.

qf:

LEASE AGREEMENT 1 5436

owa =ATIA A2

Dated as of December 29, 1987 -
Ir L " e
Between Lew v 1367 s
THE CONNECTICUT NATIONAL BAMREFSTATE COLMEPCE Couiss:an
not 1n 1ts 1ndividual capacity but solely as
owner trustee uncder the Owner Trust Agreement,
p%-1-1 7.1 3

and

MASSACHUSETTS BAY TRANSPORTATION AUTHORITY,
~essee

Leveraged Lease Financing of

40 Bombard:er Commuter Push-Pull Coaches

This Lease includes a Safe Harbor Lease Elec:i:ion
for Federal Income Tax Purposes
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This Lease Supplemert s datel Decevher 30, 1987, and is
betveen The Connec:iicut Nat:ienel Sand, a nat:ional bank:ing
assoc:eazion, acting hereuncder not in izs :inéiv:idual gapacity
but sclely as owner trustee uncéer the Owner Trust agreement
{the ‘Lessor”}). and Massachusettls 3Bay Transpertat:ion Avthority,
a body politic and corporate and a political subd:vas:en of The
Cemmonwealth of Massachusetts (the “Lessee”).

The Lesscr and the Lessee have hererofore entered :-nto tn
Lease Agreement, cated as of December 29, 1987 (the "Lease
Agregment” and def:ined terms therein being hereinafter used
with the same mean:ngs).

NOW, THMEREFORE, 1n cons:derat:ion of the premises and other
good and suff:cient cons:derat:on, the Lessor and the Lessee
hereto agree as Ifclilows:

l. The lLesscr he-eby delivers and leases o the
Lessee under the Lease Acreement. and the Lessee hereby
accepts and leases f-om the Lessar uncder the Lease
Acreement, the items cf Zoulpment described iz the &ztacned
Annex 1.

2. The Lessce hereby confirms 1ts agreement =0 pay
the Lessor Inter:m Rent for such i1tems of Eguipment Zor the
Interim Tecm and Bas:c Rent for such 1zems of Eguipmernt
throughout the Basic Term in accordance with Article 8 of
the Lease Agreement. Lessor's Durchase Price for such
1tems of Tquioment is $32,709,669.

3. All of the terms and provisions of the Lease
Agreement are hereby incorporated by reference in this
Lease Sunplement to the same extent as if fully set for:n
here:n.

4 The Delivery Date of such ltems of Zcuipment 1s
the date of thas Leese Supplement:.

5. The Inter:m Term for such items of EZquipment
shall commence on the Delivery Jete and shall tesmirnate en
Jecember 31, 1987 and the Basi¢ Term snall cammence
January 1, 1988 and shall tecminate on December 31, 2012.

6 Th:s Lease Supgplement :5 heirg delivered :n The
Commonwealsh of Massachuset:ts ernd shall be governed Dy, ang
construed 1n accordance wizth, tne laws of Tne Commcnwealin
of Massachuse:ts, including, witnous limitaticn, a:l

mazters of coastrueticnh, validity ané persic-tance

» - R Ne'enbmam gme

Led s A
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Owner ICC F:.:rg let:e:

THE CONNECTICUT NATIONAL BANK
777 Ma:n Street L: - -
Hartford., Conpecszicus 06115
S INSIATE COAMEICE COMINSEIT:

.y

december 30, 1487 5437 " .
. - T——., ol *12y ..-J ".
Ms Noreta R. McGee, Secretary l:i. & ;0 .0,
ingerstate Commerce Commission o .
Twelfth Street and Constitution:Avnonmr, Moy s q
Washington, D C. 20423 .

T-3ban0T
Dear Secretary.

I have enclosed an original and one counterpart of the
documents cdescr:bed below to be recorded pursucant to Section
11303 of T:itle 49 of the U.S. Code

The documents {the “Documents”™) are:

(a) Trust Indenturé and Security Acgreemen:., dated as of

December 29, 1987, a Primary document; and

{(b) Trust Indenture Supplement No. 1, dared as of
December 30, 1987, a Secondary document

The Primary Document to which this filing is related 15 the
Trust Indenture and Security Agreemen: referred to above, for
which no recordation number has yet been issued.

The names and addresses of the parties to the Documents are
as follows:

Owner (Debror):

The Connecticut National Bank.
as owner trustee under the
Owner Trust AGreement,
dated as of December 29, 1987
777 Main Street
Hattford. CT 06115
Acttention: Corporate Trust Administrat:ien

T

Indenture Trustee (Secu:ced Party):

Wilmington Trust Company, as indenture
trustee under the Trus: Indenture
and Security Agreement, dated as
of December 29, 1987

Redney Square North

Wilmington, DE 19890

teention' Corporate Trust Administration

19, ety XM



Ms Noreta R. McGee. Secretary
December 30, 1987
Page 2

A description of the equipment covered by the Documents

fo.lows:

40 push-pull commuter coaches manufactured by
Bombard:er Inc.. (the “"Manufacturer") pursu-
ant to the Agreement, dated Februarcy 25,
1987, as amended. betwveen the Manufactucer
and Massachusetts 3ay Transportation Author-
ity ("MBTA") and identified by MBTA vehicle
identification numbers (and AAR designations)
350 througn 389. :nclusive.

A fee of $20.00 1s enclosed. Please return the original
anc any extra copies not needed by the Commission for recorda-
tion to Goodwin, Procter & Heoar, Exchange Place, Boston, MA
02105, Atrention: F. Beirne Lovely. Jr., Esq.

A shor: summnary of the Documents to appear in the index

follows:

(a)

(b)

Primarv Document. Trust Indenture and Security Agree-
ment between The Connecticut Navional Bank, as owner
trustee under the Owner Trust Agreement. 777 Main
Street, Hartford, CT 06115, as cwner-lessor (debctor).
and Wilmington Trust Company. Rodney Square North,
Wilmington, DE 19890, as indenture trustee {secured
party), dated as of December 29, 1987, covering up to
40 push-pull commuter coaches manufactured by
Bombardier Inc ; and

Secondary Document. Trust Indenture Supplemen:t No 1.
between The Connecticut National Bank, as owner
trustee under the Owner Trust Agreement. 777 Main
Street, Hartford. CT 06115, as owner-lessor (debtor).
and Wilmington Trust Company. Rodney Sguare North,
Wilmington, DE 198%0, as indenture trustee (secured
party). dated as of December 30, 1987, covering 40
such commuter coaches constituting the equipment
covered by the Documents described above,

A short summary of the transaction of which the Documents
are a part follows:

The Documents have been entered into i con-
rection with a leveraged lease f:inancing of
certain push=-pull commucter coaches as centem-



Ms Noreta R. McGee, Secretary
December JO, 1987
Page 3

plated by the Partic:ipation Acreement. dated
as of December 29, 1987, among Massachuset:s
Bay Transportacion Auvthority (the "Lessee”),
The Connecticut National Bank, as ownerg
trustee under the Owner Trust Agreement (the
"Quwner"). The Connecticut National Bank, 1in
its 1ndividual capacity, NEMLC Leasing
Assoclates No. 3, as Original Owner Partici-
pent. AErna Life Insurance Company (the
"Original Noteholder™) and W:ilmington Trus:
Company. as Indenture Trustee (the "Indenture
Trustee”) Under such transacction, the Owner
will lease up to 40 push-pull commuter
coaches to the Lessee pursuant to the Lease
Agreement, dated as of December 29, 1987 (the
“Lease"), between the Owner and the Lessee.
and the Owner will borrow certain moneys from
the Original Noteholder. Such borrowings
will be evidenced by Notes i1ssued and secured
pursuant to the Trust Indenture and Security
Agreement, dated as of December 29, 1987 (the
“Indenture"), betwgen the Qwner and the Inden~
ture Trustee. Pursusnt to the Indenture. the
Owner has sold, assigned, transferred,

pledged and conf:rmed unto the Indenture
Trustee for the security and benefit of the
holders of Notes a first security interest in
all right, title and interest of the Owner in
and to the Lease, including, without limita-
tion, all Rent (as defined in the Lease) and
certain other collateral as described in the
Granting Clause of the Indenture. The

init:al holder of the Notes 1s the Original
Noteholder.

The names and addresses of the other parties to such
transaction are:

Original Woteholder:

AEtna Life Insurance Company

CityPlace

Hartfozd, CT 06156

Attention. Bond Investment Department YFC4
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Ms. Noreta R McGee, Secretary
December 30, 1987
Page 4

Lessee

Massachusetts Bay Transportation Authority
Ten Park Plaza

Boston, MA 02116

Attention: Treasurer-Controller

Qriginal Owner Participant.

NEMLC Leasing Associates No 3

28 State Stree:

Boston. MA 02109

Attention, Vice Pres:dent - Admiristration

Please acknowledge rece:pt of this letter of transmiztal
and 1ts enclesures by appropriately stamping the enclosed copy
of this lecter and by returning 1t to Mr. Lovely in the
addressed envelope enclosed for your conveniéence.

Very truly yours.,

The Connecticut National Bank,
as owner trustee under the
Owner Trust Agreement

Name. AMAN B COFFEY
Title CORPORATE TRUST OFFLER

Enclosures. iIndenture (with Exh:bit A) - Original and
Notarized Copy
Trust Indenture Supplement {(with Attachments) =
Original and Notarized Copy
Transmittal Letter (Copy)
Check ($20.00)
Return Envelope (Postage Prepa:id)

VS=1054/d
12/29/87
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TRUST INDENTURE AND SECURITY AGREEMENT

Dated as of December 29. 1947

Between

o o
1 5349
THE CONWECTICUT NATIONAL BANK, . .
not 1n 1ts individual capacizy = ©te— '°
but solely as owner trustee under . '
the Owner Trust Agreement, Liow i Vv 3f b &~
Owner,

[T~ 57ATE €01 20E COMIEET

and

WILMINGTON TRUST COMPANY,
Indenture Trustee.

MASSACHUSETTS BAY TRANSPORTATION AUTHORITY

40 Bombardier Push-Pull Commuter Coaches

11.12% Secured Lende:r Notes Due January 1. 2009
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TRUST INDENTURE SUPPLEMENT L

TRUST INDENTURE SUPPLEMENT., dated as of December 30, 1987
betweer The Connecticut Naz:i:onal 3ank. ac::ng hergunder nor :n
1its :ncdividual capacicy but solely as owner trustee under th
Owne: Trust Agreement (the "Owner™) and Wilmingzon Trus:t
Company. acting not 1n :ts indivi.dual capacity but solely as
indenzure trustee under the Trust Inden:ture and Secur:ty
Agreement (che "Indenture Trustee")

WITNESSETH:

WHEREAS, the Trust Indenture and Security Agreement dated
as of December 29. 1987 (the "Indenture”), between the Owner
and the Indenture Trustee provides for the execution and
delivery of a Supplerent thereco substantially 1n the form
hereof, which Supplement shall describe particular items of
Equ:pment (such term and other-defined terms in the’ Inden:ture
being herein used with the same meanings). by having attached
thereto a copy of the Lease Supplement covering such i1tems of
Equipmernt. and shall spec:fically mortgage and grant a security
1nge:es: in such items of Equipment to the Indenture Trus:ee:
an

WHEREAS, the Indenture relates to the items of Equipme=nt
described in the copy of the Lease Supplement of even da:e
attached hereto and made a part hereof and in the related Lease
Supplement. if any. previously executed and del:vered, and a
counterpart of cthe Indenture is attached to and made a part of
this Trust Indenture Supplement:

NOW, THEREFORE, this Supplement witnesseth, that, to secure
the prompt payment of the principal of, and :nterest on, all of
the Notes from time to time outstanding under the Indenture and
the performance and observance by the Owner of ali the
agreements, covenants and provisilons in the Indenture for the
benef.:t of the Noteholders and in the Notes conta:ned, subject
to the terms and conditions of the Indenture. and in
cons:deration of che premises and of the coveénants ccrntainec in
the Indenture and of the acceptance of the Notes by the holders
thereof, and of the sum of $1.00 paid o the Owne:r by the
Indenture Trustee at or before the delivery hereof, the receipt
whereof 15 haredy acknowledged, the Owner has granted, sold,
ass:gned, mortgaged, transferred, pledged. created a securicy
inreresz in and confirmed and does hereby grant. sell, assign,
mortgage, transfer. piedge, create a security interest :n and
confirm. cthe propecty comprising the items of Equipment
described 1n the aforementioned copy of -he Lease Supplemenc
atzacned herevo and all of the -:ght, t:tle and :interes: cf tne
Owner under. :n and to the Lease Supplemen: of even numoer and



